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Ms. Agatha L. Mexrgenovich FFB 14 198t -2 30 WM
Secretary

Interstate Commerce Commission  INTERSTATE COMMERGE COMMISSION
washington, D.C.

Dear Madam: e

Enclosed for recordation under the provisions of
49 U.5.C. §11303 are the original and two counterparts of
an Assignment of Lease and Agreement dated as of December 16,
1980. -;'3‘1
P
The enclosed document relates to an Agreement %nd pres £
Indenture (Secukity Agreement) dated as of November l.” A
which was duly filed and recorded at 3:25 p.m. on Novems= -,
ber 12, 1976 and assigned Recordation Number 8568. -y

.

%W A general description of the railroad equipment w%, gﬁ
J covered by the enclosed document is as follows: >
W
Ej one hundred (100) 50 foot type XM boxcars bearing
\} identifying numbers WSOR 100000 through WSOR 100099,
" both inclusive.
.
/ K
Gy The names and addresses of the parties to the
W enclosed document arxe:
o
le.‘" ./‘1

Assignor: The Citizens and Southexrn=National Bank
of South Carolina, Trustee
P.C. Box 1449
Greenville, South Carolina 29602

Assignee: Aetna Business Credit, Inc.
P.O. Box 118
Hartford, Connecticut 06101




Ms. Agatha L. Mergenowvich
Interstate Commerce Commission
February 18, 1981

The undersigned is agent for the Assignor mentioned
in the enclosed document and has knowledge of the matters
set forth therein.

Please return the original and cone counterpart
of the document to Charles T. Kappler, Esgq., Alvord and
Alvord, 918 sSixteenth Street, Northwest, Washington, D.C.
20006 or the bearer hereof.

Also enclosed is a check in the amount of $10.00
in payment of the required recordation fee.

Very truly yours,
AINORD AND ALVQRD

By_érzé.t/ ‘ /@-_dfmféﬂ-

Charles T. Kapplex
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ASSIGNMENT OF LEASE AND AGREEMENT

FFB 19 1981 ‘fz:"!:‘ 30 PM

IRTERSTATE COMMERGE GOMMISSION

ASSIGNMENT OF LEASE AND AGREEMENT, dated as of December -
16, 1980, (this "Assignment"), by and between The Citizens and
Southern National Bank -of South Carolina (together with its suc-
cessors and assigns the "Owner Trustee"), {(not individually but
solely in its capacity as Trustee under a Trust Agreement dated as
of November 1, 1976 with Funding Systems Leasing Corporation as
amended) and Aetna Business Credit, Inc. ("Aetna").

WHEREAS, the Owner Trustee and Wisconsin & Southern Rail-
road Co. ("Lessee") have entered into an equipment lease dated as
of December 16, 1980 (together with any security interest granted
by the Lessee to secure its obligations thereunder, the "Lease")
providing for the leasing by the Owner Trustee to the Lessee of
certain items of railrocad eguipment (the "Items"); and

WHERFAS the Lease 1is guaranteed by FSC Corporatlon (the
"Guarantor") under a Guaranty of Lease (the "Guaranty of Lease");
and

y WHEREAS, the Owner Trustee and Aetna have entered into a
“loan agreement (the "Loan Agreement”) and an agreement and indenture
{the "Indenture"), both dated as of November 1, 1976, as amended,
whereby the Owner Trustee has borrowed from Aetna part of the purchase
price of the Items and whereby the borrowings made pursuant thereto
were initially secured and will continue to be secured as provided
in the Indenture; and

WHEREAS, in compliance with the provisions of the Indenture,
and in order to provide further security for the indebtedness of the
Owner Trustee to Aetna pursuant to the Loan Agreement and Indenture,
and as an inducement to Aetna to make and continue loans to the
Owner Trustee pursuant to the Loan Agreement and Indenture, the
Owner Trustee has agreed to assign to Aetna for security purposes
its rights in, to and under the Lease and the Guaranty of Lease;

NOW, THEREFORE, to induce and in consideration for Aetna's
agreement to make loans to the Owner Trustee, and in consideration
of $1.00 and other good and valuable consideration paid by Aetna to
the Owner Trustee, the receipt and sufficiency whereof are hereby
acknowledged, the parties hereto agree as follows:

1. Subject to the provisions of Paragraph 10 hereof,
the Owner Trustee hereby assigns, transfers and sets over unto
Retna, as collateral security for the payment and performance
of the Owner Trustee's obligations pursuant to (a) the Note -
issued under the Indenture and (b) the Indenture (collectively, the
"Security Document"), all the Owner Trustee's right, title and in-
terest, powers, ‘privileges, and other benefits under the Lease and
the Guaranty of Lease, including, with limitation, the immediate




right to receive and collect all rentals, profits and other sums
payable to or receivable by the Owner Trustee from the Lessee or

the Guarantor under or pursuant to the provisions of the Lease

or the Guaranty of Lease whether as rentals, payments on account

of any Casualty Occurrence, liguidated damanges, indemnity or
otherwise {(collectively, the "Payments"), and the right to make

all waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an Event of
Default specified in the Lease or the Guaranty of Lease, and

to co any &nd all other things whatsoever which the Owner Trustee
is or may become entitled to do under the Leese or the Guaranty of
Lecase. In furtherance of the foregyoing assignment, the Owner
Trustee hereby irrevocably authorizes and empowers Retna in its
own name, or in the name of its nominee, or in the nzme of the
Ovwner Trustee or as its attorney, to ask, demand, sve for, collect
and receive any and a2ll Paymments to which the Owner Trustee is or
may become cntitled under the Lease or the Guaranty of Lease, and
to enforce compliance by the Lessce and the Guarantor with all

the terms and provisions thereof.

Actna agrees to accept, for the account of the
Owner Trustee, any pavments made by the Lessee pursuant to the
lLease which are made to Aetna pursuant to the Indenture and this
hssignment. To the extent received, Aetna will epply such Payments
to satisfy the obligations of the Owner Trustee then due and
payeble under the Security Document, and, so long and only so
Jong as no Default or Event of Default shall cxist and be con-
tinuving under the Security Document, any balance (if there be
one) shall be paid forthwith to and retained by the Owner Trustee
for distribution pursuant to the Trust Agreement.

2. This Ahssignment is executed only as security for
the oblications of the Owper Trustee unéer the Sccuraty Document
and, therefore the execution and delivery of this ZEssignment
shall not subject Actna to, or transfer, or pass, or in any way
affect- or modify the liability of the Owner Trustee under the
Lease, it being understood .and agreed that notwithstanding this
Assignment or any subseguent assignment, all obligations of the
O-ner Trustee to the Lessee shall be and remain enforceable by
the Lessce, its successors and assigns, against, but only a2cainst,
the Owner Trustee or persons other than heilna.

3. To protect the sccurity afforded by this Assicnment,
the Ouner Trustce agreces as follows:

{a) The Owner Trustee will faithfully abide by,
perform and discharge c¢ach and every obligation, covenant
and agreement (if there be any remainirng unperformed) which
the Leocase provides are to be performed by Lhe Owner Trustcee;



. {b) Without the written corsent of hctna, the
Owner Trustee will not (i) anticipate the rents under the
Lease, (ii) waive, excuse, condone, forgive or in any manner
relez2se or discharge the lLessee or the Guarantor of or from
the obligations, . covenants, conditions and agrcements to be
performed by either or both of them ({including, without.
limitation, the obligation to pay the rents in the menner
and at the time and place provideéd for therein) or (iii)
enter into any agreement amending, modifying, terminating or
in any way changing the Lease or the Guaranty of Lease (ané
the Owner Trustee agrees that any such amendment, modification,
termination or change thereof without such consent shall be

void).

(c) At the Owner Trustee's sole cost aznd expense,
the Owner Trustee will appear in end defend every action or
proceeding arising uvnder, growing out of or in any marner
connected with the oblicgations, duties or liebilities of the
Owner Trustee under the Lease. ’

(d) Shouvld the Owner Trustee fail to make any
payment or to do any act vhich this Assignment reguires the
Owper Trustee to make or do, then Aketna may, but shall have
no obligation to, and shall not thereby relcase the Owner
Trustee from any obligation hercunder, make or do the sane
in such manner and to swvch extent as Aetna may deem neces-
sary or advisable to protect the security provided hereby,
incluvding specifically, withouvt limiting its general powers,
the right to appear in and defend any action or proceeding.
purporting to affect the security herceof and the rights or
powers of Actna, and also the right to perform and discharge
cach and every oblication, covenant and agreeinent of the
Owner Trustee {if _any remain to be performed) contained in
the Lease; and in exercising any such powers, Aetna may pay
necessary costs and expenses, employ counsel and incur and
pay rcesonable attorncys' fees, and the Owner Trustee will
reimburse Actna for such costs, expenses and fees.

4. Subject to the provisions of Paragraph 10 hercof,
the Owner Trustee does hereby constitute Aetna the Owner Trustee's
true and lawful attorney, irrevocably, with full power (in the
name of the Owner Trustee, or otherwise), to ask, reguire, demand,
receive, compound and give acquittance for cach and every Payment
due and to become due under or arising out of the T.ease or Guaranty
of Lease to which the Owner Trustee is or may become entitled, to
enforce compliance by the Lessee with cach and cvery term and
provision of the Lease, to cnforce compliance by the Guarantor with
coch and every term and provision of the Guaranty of Leese, to . :
cndorse cach and cvery check or other instrument or order in
connection therewith and to file any claim or claims, take any
action or actions or institute ony procceding or proceedings
which Aetna may deoem to be necessary or advisable in the proeomises.
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’ 5. Upon the full discharge and satisfaction of all of
the Ouwner Trustee's obligations under the Security Document, this
Zssignment and all rights herein assigned to ietna shall terminate,
ard all estate, right, title and interest of Retna in and to the
Lease &nd the Guaranty of Lease shall revert to the Owner Trustee.

6. The Ouner Trustee will, from time to time, do and
perform any other act and will execute, acknowledge, deliver and
file, register, record and deposit (and will refile, reregister,
rerecord or redeposit whenever reguired) any and all further
instruments reguired by law or requestied by 2etna in order to
coniirm or further assure, the interests of Aetna hercunder.

7. Pursuvant to the provisions of the Incdenture relating
to the assignment by Aetna of its interests thereunder to a
collateral trustee, Aetna may assign all or any of the rights
assigned to it hereby or arising under the Lezse or the Guaranty
of Lease, including, without limitation, the right to receive any -
Payments duvue or to become due. In the event of any such essignrent,
any such assignee or subseguent or successive assignee Or assignees
shall, to the extent of such assignment, enjoy all rights and
privileges and be subject to all oblications of Aetna bhereunder.
Actna will give written notice to the Cwner Trustee and the
Lessee of any such assignment. '

B. This Assignment shall be governed by, construed,
and enforced in accordance with the law of the state governing
the Indenture; provided that the parties shall be entitled to all
rights conferred by Scction 11303 of the Interstate Commerce Act.

9. The Owner Trustee shall cause copies of all notices
received in connection with the Lease and all payments hereunder
to be promptly delivered or made to Actna in the menner and at
the place provided for in the Indenture, or at such other address
or in such other manner as Aetna shall designate.

10. Aetna hereby agree$é with the Owner Trustee that, so
long as no Event of Default shall exist under the Security Docu-
ment or unless the Owner Trustee shall be in defauvlt of any of its
obligations hereunder, Actna will not exercise or enforce, or
scek to exercise or enforce, or avail itself of, any of the
rights, powers, privileges, authorizations or benefits assigned
and transferred by the Owner Trustce to Actna by this Assignment,
except the right to receive and apply the Payments a&s provided in
Paragraph 1 hercof, and that, suvbject to the terms of the Lease
and the Security Document, the Owner Trustee, so long as (a) no
Event of Defavlt under the Securlty Document shall e»ist, and (b)
the Owner Trustee shall not be in default of any of its obligations
hercunder, may cxcrcise or enforce, or scck to exercise or onforce,
such rights, powers, privileges, outhorizations or benefits.




IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective corporate names by
officers thereunto duly authorized, and their respective corporate
seals to be affixed and duly attested, all as of the date first above

written.

SR
vy

N
i

(Corpof;te Seal)

’ Attest: ;.

”’/ @M’%fﬁ

L

THE CITIZENS AND SOUTHERN NATIONAL

BANK m %XOLINA, ner Trustee

Title
Vice President and penior Trust Officer

AETNA BUSINESS CREDIT, INC.

/) .
A Y
By F)ﬁgﬁﬁwﬂﬁnw' -

Title D., /P

i



State of Connecticut : ¢/fw 'WA
h : }: o 7 ,) [

County of Hartford

L o

this 5/ day A M&ﬂ&wtdéﬂwj r 1980, before me personally
appeared\ﬁzygdiwuu? .aﬂfimwwwﬂ ...... to me personally known, who being by
me duly sworn, says that he is the " of Aetna Business
Credit, Inc., that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of\said corporation.

(Seal)

~

My commission expires .

State of South Carolina

: SsS.
ss. County of Greenville :
On this 7%Lﬁay of ;ééfwwq . 1984, before me personally
appeared AJ¢J& A, 37 » to me personally known, who being by me

duly sworn, says that e is the Vice President and Senior Trust Officer
of The Citizens and Southern National Bank of South Carolina, that the
seal affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknow-
ledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

(Seal)

{

)

Al
S
L ]

A . 5 O
My commission explres ;




